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Certified Mail - Return
Receipt Requested

October 6, 2006

Mr. Vernon A. Williams
Secretary
Surface Transportation Board
1925 K Street, N.W.
Washington, D.C. 20423

Re: Document for Recordation / Recordation Number 26381

Dear Secretary Williams:

Our firm is counsel for JPMorgan Chase Bank, N.A. (the "Bank"). On June 6, 2006, the
Surface Transportation Board (the "Board") recorded a Continuing Security Agreement, dated
March 31, 2006 ("Agreement"), pursuant to which Tuscola and Saginaw Bay Railway Company,
Inc., a Michigan corporation ("Debtor"), granted to the Bank a continuing security interest in
certain collateral (as described in the Agreement) to secure the payment and performance of
certain liabilities. The Board assigned recordation number 26381 to the Agreement.

On August 25, 2006, the Debtor changed its name to Great Lakes Central Railroad, Inc.
by filing Restated Articles of Incorporation ("Restated Articles") with the Michigan Department
of Labor and Economic Growth, Bureau of Commercial Services ("MDLEG"). Enclosed
herewith please find two certified copies of the Debtor's Articles of Incorporation, and all
amendments thereto, including the Restated Articles, to be recorded pursuant to Section 11301 of
Title 49 of the U.S. Code. Also enclosed is a check in the amount of $34.00 payable to the order
of the Board to cover the recordation fee.

Please return the original, and any extra copies not needed by the Board, to John M.
Perkins at Dickinson Wright PLLC, 500 Woodward Avenue, Suite 4000, Detroit, Michigan
48226.

Thank you in advance for your timely attention to this matter. If you have any questions
or comments, or if we can provide you with any additional information, please do not hesitate to
contact me directly at 313-223-3491.

C o u n s e l l o r s A t L a w

D E T R O I T B L O O M F I E L D H I L L S L A N S I N G G R A N D R A P I D S A N N A R B O R
W A S H I N G T O N . D . C .
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Secretary Vernon A. Williams
Surface Transportation Board
October 6, 2006
Page 2

Sincerely,

JOHN M. PERKINS

JMP/JMP
Enclosures

Cc: Mr. Andrew Boyce, Esq. (w/o encl.)
Mr. Thomas Munzenberger (w/o encl.)

DETROIT 7-4059 958610vl

C o u n s e l l o r s A t L a w

D E T R O I T B L O O M F I E L D H I L L S L A N S I N G G R A N D R A P I D S A N N A R B O R
W A S H I N G T O N , D . C .
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JBtpartment o( Habot & Economic 4£rotot|j

ICatufing,

77J/S /s to Ce/f//y that the annexed copy has been compared by me with the record on file in this Department and
that the same is a true copy thereof.

This certificate is in due form, made by me as the proper officer, and is entitled to have full faith and credit given
it in every court and office within the United States.

RECCROATION NC. FILED

001 t 0 '06 4-50 PM

SURFACE TRANSPORTATION BOARD

Senf by Facsimile Transmission

893097

In testimony whereof, I have hereunto set my
hand, in the City of Lansing, this 8th day
of September, 2006

, Director

Bureau of Commercial Services
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RECORDS TRANSFERRED TO DEPARTMENT OF COMMERCE

PER P U B L I C ACT 354 OF 1993, EFFECTIVE 1/14/1994
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STATE OF MICHIGAN
DEPARTMENT OF COMMERCE

CORPORATION AND SECURITIES BUREAU
CORPORATION DIVISION

LANSING, MICHIGAN

(THIS IS A PART OF THE ATTACHED CORPORATE DOCUMENT AND SHOULD NOT BE DETACHED)

DO NOT WRITE IN SPACES BELOW - FOR DEPARTMENT USE

Dot* Rrc*iv*d:

MW si 1977

FILED
KHfrm 9*t**̂ + «| CkHUMM

JUV-8J977

4^*ft&u#&-
OiKECTOft

NAME OF CORPORATION.

^»i«f O^A ftftrf ^3 F ̂  njivr Qiy Pi | TVS** ft*** puny t ^^f

CORPOr.ATC DOCUMENT:
Articles 3". Incorporation
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STATE OF MICHIGAN
DEPARTRENT OP COMMERCE

CORPORATION AND SECURITIES BUREAU

LANSING, MICHIGAN

ARTICLES OF INCORPORATION - RAILROAD COMPANY

In compliance with the requirements of Chapter 463 of
of Act 1.98, t. A. of 1873 .

the Michigan compiled laws/ as amended/ P. A. 1955, No. 47, fi: o f • . . .
the undersigned, desiring.to be incorporated as a railroad

corporation, hereby certify that: ; - '

1. The name of the corporation is Tuscola and SaginaV :

Bay Railwa/ Company, Inc. .• " .
. . . " ' - ' '.'.'r • '*•'.

2. The term for which the corporation is to exist is :

perpetual. . . ' . . ' ' .

3. The amount of capital siock of the corporation ii
twenty-two thousand (22,000) shar*8 of eoxaon «tock.

4. The aggregate number ,of shares which the cbrporation

shall have authority to issue isi twentytwo thetttahd (22.000)
shares of comon stock worth ten ($10.00) dollar* p«ur value.

5. The class of stock authorized is: canton,

«. There shall be four directors and the initial M
: . '

* ' ' **• «." '•'"' i '•"•
directors names are: ' ' • . " . ' . • ' " ..''"'.:A':!;-- '•'

•• Charles J. Lapp 36 B. Lyi»w<x*d.»o«l«>v«r̂
Billsdale. nv 49242 -:

John J. Eneriek;Jr.

Eric D. Gerst

Manor
Lincroft. Hew

•••";%
OTVjft^

.
3 Martins toad • '.^,:'v" '•
Nevtovn 5<roarv^ PA 19073;

L. J Whit* 1550
Caro«

Str««t
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*>;
IT jand residence'addresses of each subscriber

(iiicortioraiicr) aiid :ti,« humber .v»a class of shares subscribed by

such incorporate"!:* are: .-
J • '••< .-'• • No. t Class of
~ ..-.Nam*;- ' Address Shares

Charles J.iapp • 35 B. Itfnwood Blvd.
•'" '- ' : • "• ' -' fj 49242

John J., Eaericl^Jr. 1S2 Manor parkway

f ' . - • ' •

Eric D. Gerst

Fred J. Steck

I shs. COWBOJ y

.-.i

3 Martins' HcSad...>-! .:'••".•''"
Newtcwn Square,** 19073

P.J. DeWclf

Robort J. Him

Z>. Jajnes White

12445 Babk Rd. ; •
Reese, MI 48757 :

600 E. Rimrock Street
Barstow, California

6222 Kelly Road
Cass City, XX 48726

1550 Mapletood St.
Caro, Ml 48723 : ;

1 shs. comb) '$

1 sha. coniebi

i sh«.

1 aha.

1' sh9. C«B*0(

8. The corporation is incorporated «t»der̂  the laws of

the State cf Michigan iir th« following purpose or purposes*

TO operate rail and related eervices within certain portibha
of the State Oi* Michigan. .'•('•"•':.'•.

and to have unlimited power >r< «&gage in and to do s*y lawful.

j act concerring any and all lawful t,u8in«sa«« for which railway

corporations may be incorporated un̂ er Michigan Compiled LaW,'
A C T t'>8, P.A. O r 1S>3 . . . . ' . . . . . . . . - . - . . • . , • : - • -

If 4«3, as Amended/ f. A. 195S. «6. 47,^1, . :'

'!

'4

9. The location of the initial registerŝ  office and

initial registered agent for the corporation •AJ'ti.ix"".'.•."•''
Robert i. Hire, >29 Montague St.. Caro. Michigan **?23 '

IN WITNESS wireREOF, the incorporators have signed and

•'•/,<E«ffJâ S3oiS*̂ ^̂ :a<!3«SaSS!S(Rit7,-::.j mm
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scaled these Articles of incorporation this 26th

April ,1977.

Eric p. Gerst

Robert JT» Kirn ,

L* Janes tfhite

-3-

(S-AL1

SEAL)

(SEAL)

tSEAL)

if.-;

JSaSSSKft-.:
B̂ ^̂
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STATE OF

COUNTY OF
ss

A F F I D A V I T

The following person, being Director of the Tu.--cola

and Saginav Bay Railway Company, Inc., duly sworn according to

law, deposes and says that he certifies that in accordance

with the Michigan Corrpiled Laws, §463.1, five (5%) percent of

the subscription amount required by said law has been paid in

j to the Directors named in the Articles of Incorporation.

TUSCOLA AND SAGINAW BAY RAILWAY
COMPANY, INC.

Sworn to and subscribed
j^before me this o?6 day

T-Notary Public
»•" *-r* r Trj'cx

,•: ••».«!- f ^2.,-^^.,. ..,.,,,

I ;
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STATE OP

COUNTY OF.

A F F I D A V I T

The following person, being Director of the Tuscola and

i Saginaw Bay Railway Company, Inc., duly sworn according to lav,

j deposes and says that he certifies that in accordance with the

Michigan Compiled Laws, §463.1, five (5%) percent of the sub-

scription amount required by said law has been paid in to the

Directors named in the Articles of Incorporation.

TUSCOLA AND SAGINAW BAY RAILWAY
COMPANY, INC. , •

I Sworn to and subscribed

before ire this a££ day

jL̂  ,1977.

CHARLES J, LAPP
Director

of

^ Notary Public
Y :-v r. .-r-f1?

.•>-l̂ v:.»*.• j .(!••'.' :••' .-V.v.'k

I
•j
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RECORDS TRANSFERRED TO DEPARTMENT OP COMMERCE

PER PUBLIC ACT 354 OF 1993, EFFECTIVE 1/14/1994
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MICHIGAN DEPARTMENT OF COMMERCE - CORPORATION AND SECURITIES BUREAU

F I L E D
OCT 51978

_...JMRECTDR_-
•udH^m Dlpvtiwnt of Co^Mtm

SEP 18 1978

CERTIFICATE OF CHANGE OF REGISTERED OFFICE ANS/OR CHANGE OF RESIDENT AGENT

TW» wrtffleot* It
om«nd»d. 01 follows

ontf FocwQfi Got pOWtVOfw) •
(!M h»hwli«ii •> trwrw SMt)

In occordonc* with «h« ywbk>i» of Section 943 of Act 2*4, Public Acta of 1*77, «•

i. of rtw TUSCOLA AND SAG1NAW BAY RAILWAY

7. Th« oddrow of lit ngblwvd offtet hi

»«UI -A&Tii-

Th« malting oddrn* of tt» roghlwvd offic* '

MtcMo
v CMy)

3 fTV^ fciil|-Mii?M • !• •-- Iw— 11 in •t-'— J tf *L• \?nv '-Twiiu wiiiy n 10 Dv compivivo « >fi

Tfw oddrvu of <ho ragbwrvd offtoi i< rhongt-d lot n«hr*<«f

538 EB$£ H'^°n Avenue V»«>.ar
>«a»r)

Th* molltno oddrMi of tta î tmtod afflc* It chonaod «o» (NM«iU<

(N*.

4> TA0 AkVTfett O9 Vft9 VvvlO9f)t
(S««>»«3»»l̂ li«K<l̂ «)

RT -1 RTUN

T ffh» feltowlng n to b> compl«nd » riiolottd«>t og»nt It chanood.)
Thor>om»oHhottfCca»»ormtdr^og»mfa-r.J. DE-WDU

^^aiKsOSSsjsiajaosftjiaas^^1® :̂̂ ^
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Michigan Department of Labor & Economic Growth

Filing Endorsement

This is to Certify that the CERT. OF CHANGE OF REG. OFFJRES. AGENT

for

TUSCOLAAND SAGINAW BAY RAILWAY COMPANY, INC.

ID NUMBER: 104924

received by facsimile transmission on June 13, 2006 is hereby endorsed

Filed on June 14, 2006 by the Administrator.

The document is effective on the date filed, unless a
subsequent effective date within 90 days after
received date is stated in the document

In testimony whereof, I have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 14TH day
of June, 2006.

, Director

Bureau of Commercial Services
Sent bv Facsimile Transmission 06165
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1-8B8-Y23-8NO. 1399 P. 4 P • *

MICHIGAN DEPARTMENT OF LABOR & ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

Dot«R«coivod (FOR BUREAU USE OM.V)

This document is effective on the date filed, unteu
a suteequcnteRectivc date wilhin 90 days after
received dale is stated 'm the document

Nane
Phillip B. Maxwell, Esq.

Addrm
109 N. Washington Street

City Siaic Zip Code
Oxford Ml 48371 OTECTrvE GATE;

Document will be returned to the name and address you enter above.,?
If left Wank document will be mailed to Uw> registered offlc*.

CERTIFICATE OF CHANGE OF REGISTERED OFFICE AND/OR CHANGE OF RESIDENT AGENT

For use by Domestic and Foreign Corporations and Limited Liability Companies
(Please read information and instructions on reverse side)

Pursuant to the provisions of Act 264, Public Acts of 1972 (prom corporations}. Act 162, Public Acts of 1982 (nonprofit
corporations), or Act 23. Public Acts of 1993 (limited liability companies), the unOersignca corporation or lim)&t liability company
exect/tos the fo/>ov#r>g Certificate:
1, Tho name of Ihe corporation or limited liability company is:

Tuscola and Saginaw Bay Railway Company, Inc.

2. The id«ntiftcntlon numbor assigned by the Bureau is:

3. a. The name of Ihe resident agent on file with the Bureau is: Jc

104924 |

>mes E. Shepherd

b. The location of the reflisterod office on file with the Bureau is:

600 Oakwood Avenue Owosso , Michigan 48867
($muu MdK»t (<*rt P»-(;M«|

C. The mailirw) addresy of ihe above registered office on file with the Bureau is:

same as above .Michisar,
(S««« uaat a r-O dm) (OM tar C4M)

ENTER IN fTEM 4 THE INFORMATION AS rr SHOULD NOW APPEAR ON THE PUBLIC RECORD

4. a. The name of the resident ogont to; Michael W. Bagwell

b. The address of the registered office is:

600 Oak wood Avenue Owosso
fsmi AMU*) tor)

c. The mailing address of the registered office IF DIFFERENT THAN 4B is:

same as above
PUM **MM O KB. Hotf (C40

_. Michigan
48867

..Michigan.

S. The above changes were autnorized by resolution duly adopted by: 1. ALL CORPORATIONS: to Board of DNctor*; 2, PROFIT
CORPORATIONS ONLY: the rooidem 9g«nt if onry ihe naaress of me reflisw«J nrtios b changed, in whieft one » copy of *te tmwntni hna
boon malted to Iho corporotlori: 3. LIMITED LIABILITY COMPANIES: art operaing jigreBmiytt. affimwt't* wste of a majority of iw members
pursuant 10 section 402^1}. man»s»rj pursuant to (eetion 405. or the resident agent tfonV *^ address of the registered office is dunged.

6. The corporation or llmiiod liability company further stats* that Vie aaoress of its regh.tcrcd office and uv: address o< te resktom agent, as
changed, art identical.

Type or Print Name and fiUc or Capacity

Michael W. Bagwell, Pres.
date Signed

06/13/2006 5:36PM
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Michigan Department of Labor & Economic Growth

Filing Endorsement

This is to Certify that the CERTIFICATE OF ASSUMED NAME

for

TUSCOLA AND SAGINAW BAY RAILWAY COMPANY, INC.

ID NUMBER: 104924

to transact business under the assumed name of

GREAT LAKES CENTRAL RAILWAY

received by facsimile transmission on June 13, 2006 is hereby endorsed

Filed on June 14, 2006 by the Administrator.

The document is effective on the date filed, unless a
subsequent effective date within 90 days after
received date is stated In the document.

Expiration Date: December 31, 2011

In testimony whereof, I have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 14TH day
of June, 2006.

, Director

Bureau of Commercial Services
Sent bv Facsimile Transmission 06165
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MICHIGAN DEPARTMENT OF LABOR A ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

Dale Received (FOR BUREAU USE ONLY)

This document a effective en (he date filed, unless
a subsequent effective dfll* within 90 doyft after
received ante is states in the document.

Namo
Phillip B. Maxwell, Esq.

Address
109 N. Washington Street

City State ZipCode
Oxford Ml 48371 1-XPIRATION DATE:

A Document will be returned to th« name and oddrese you enter above- ^
n left blank document will be mailed to the registered office.

CERTIFICATE OF ASSUMED NAME
For use by Corporations, Limited Partnerships and Limited Liability Companies

(Please read information and instructions on reverse side)

Pursuant to tho provisions Of Act 204. Public Acts of 1912 (profit corporations), Act 162, Public Acts of 1982
{nonprofit corporations), Act 213, Public Acts of 1682 (limited partnerships), or Act 23, Public Acts of 1993 (limited liability
companies), trie corporation, limited partnership, or limited liability company in item one executes tho following Certificate:

1. The nome of the corporation, limited partnership, or limited liability company is:

Tuscola and Saginaw Bay Railway Company, Inc.

2. The identification number assigned by the Bureau is; 104924

3. the assumed name under which business is to be transacted is:

Great Lakes Central Railway

4. This document is hereby signed as required by the Act

COMPLETE ITEM 5 ON LAST PAGE IF THIS NAME IS ASSUMED BV MORE THAN ONE ENTITY.

Sion*d this __/J/**" day of.

By

Michael W. Bagttell. President

MM* W 0*fl»W rvinw U IM U«fW9 f»\r* It • ummam » ion/ «M*y)

06/13/2006 5:36PM
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Michigan Department of Labor & Economic Growth

Filing Endorsement

This is to Certify that the CERTIFICATE OF ASSUMED NAME

for

TUSCOLA AND SAGINAW BAY RAILWAY COMPANY, INC.

ID NUMBER: 104924

to transact business under the assumed name of

GREAT LAKES CENTRAL RAILROAD

received by facsimile transmission on July 6, 2006 is hereby endorsed

Filed on July 7, 2006 by the Administrator.

The document is effective on the date filed, unless a
subsequent effective date within 90 days after
received date is stated in the document

Expiration Date: December 31, 2011

In testimony whereof, I have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 7TH day
of July, 2006.

, Director

Bureau of Commercial Services
Sent bv Facsimile Transmission 06188
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NO. iNo. 1559 3 p. 2

MICHIGAN DEPARTMENT OF LABOR ft ECONOMIC GROWTH
BUREAU OF COMMERCIAL SERVICES

Dateftecetad

This doe/mem is dteeSw on the <tete fied, rtns
a wJwajuent effecthw date «W*i 90 (toys rte»
ironed date fc «a»d to th» documrt.

Phillip B. Maxwell, Esq.

109 N. Washington St

c* sine Zip Cod*
Oxford. Ml 48371

EXPIRATION DATE
cecaemai,

a Doeum^wlltb«relum«d»W*r«m*»rri«Wr»jsygu«nl»r*iw». A
If teft Mank document win b» nwM to ttw r*sbtemd office,

CERTIFICATE OF ASSUMED NAME
For use by Corporations, Limited Partnerships and Limited Liability Companies

(Ptessc read information and Instructions on reverse side)

Pursuant to the provismm of Act 284. PuMc Acts <* 1972 (proffi corporations), Ad 162. Public Acts of 1982
(nonproSi cvporsulons). Act 213, Public Acts of 1962 (limited partnerships), or Act 23, ftrift Acts of 1993 (Smltod fobltHy
companies), the c&porattcn, limited partnership, or limited ttebility company in Hem one execute? tho following Certificate.-
1. tlw name of th« corporation, limited paftneraNp, or limited liability company is:

Tuscola and Saglnaw Bay Railway Company, Inc.

2. Th» ktertification rtumoer assigned by the Bureau is: 104924

3. The assumed name under which business is to be transacted w:

Great Lakes Central Railroad

4. This document is hereby signed as required by the Act

COMPLETE ITEM S ON LAST PAGE IF THIS NAME IS ASSUMED BY MORE THAN ONE ENTTfY.

Signed thts /* ** JulV 2o06

By

day **

Michael W. Bagttell, President

MM IWMWff On* • IMcm Nm* A Ctnmpl rmw « I* Oftnt P*«> • a O»FBU*>I v

07/06/2006 3:
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Michigan Department of Labor & Economic Growth

Filing Endorsement

This is to Certify that the RESTATED ARTICLES OF INCORPORATION • PROFIT

for

GREAT LAKES CENTRAL RAILROAD, INC.

ID NUMBER: 104924

received by facsimile transmission on August 24, 2006 is hereby endorsed

Filed on August 25, 2006 by the Administrator.

The document is effective on the date filed, unless a
subsequent effective date within 90 days after
received date is stated in the document.

In testimony whereof, I have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 25TH day
of August, 2006.

, Director

Bureau of Commercial Services
Sent bv Facsimile Transmission 06237
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i// 2 r", 2/6

MlCttGAN DEPARTMENT OF LABOR A ECONOMIC GROWTH
BUKKAU Of COMMERCIAL SERVICES

£~E«ra^Sk

PhUHoW Maxwell. Tsq.

109 N Washington St.

Oxtanl. Ml 48371 Llfiiclrve Unlif:

RESTATED ARTICLES OF INCORPORATION
For use »y Domesuc Profit Corporations

Pursti$nl io f><! provisions of Aa 364, Public Acts of 19?3. Me vndcrstgoed corporal/on ***O/f« //» following Articles;

1. Th« pr«S6nt name ol rite corporal!**) is'

TUSC01.A AN D SAGINAW BAY RAILWAY COMPANY. INC.

2- 1 he Wcntilicalion number assigned by Ihft BurMU tf: 104924

3. All torrner t>ames o'll>e cixiwrulion .ire:

NOISIC

4. The date oF filing (he original Articles Of Incorporation was: Jurto «. 19? /

Th& following ReslMod Articles of IneofDotation svpwstoe the Arricte of Irxofportf/ofi os *wonrferf art shaS
bo iho Aftides ol Incorporation lot tho corporation;

ARTICLE I

Tho nonxs of the corporaiion is:

GREAT LAKES CENTRAL RAILROAD, INC.

ARTICLE H

The purpose or purpoMs it* which tfve corporation * hi mod &c:

t COKPORAT1ON WAV ENGAGE 'N ANV ACTIVITY WITHIN THL PUK^OSbS HOK WHICH RAILROADS MAY
BE FORMED UNDER THE RAILROAD CODE OH 1993.

08/24/2006 2:2UPM
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ARTICLE HI

the inlal aullKxfc
Sharos 32.000 Preferred sliaies

A staiemcm of all or any of Ihe relative f pgros. preferences and hmiwions ct the snares of each class is as foJows:

ARTICLE IV

1. Tho address of me registered office is:

600 O.IHwcoU Rtiwd. Owsso
(Uhrt

, Michigan 48*67

. The mailing aodress of the registered office, if different than above

et P O. Sv^

A. Th*ruM«f>ofilVjfa»id«ni agent:

.Michigan

B.Kiweli

ARTICLEV (Optional. Delete if not applicable)

(!<x«promisc or ur»angemen» or a pen o' reorcianizaboii of this ttyporattOn .
and us citfctoqur sny closts o» t^orn or between this corporailon arwj its oli3rehoW*« oijoj<jetessr*'"ifiem1 a tourt of

' -dale. w> apiji-vdllan of thre corporation or of j_fttfi*iortflhaietv»klcr thereo/; or an application
of a receiver appointed foTfl»<sjrporalior. may order« me«)'£3J&Ll>T'5"ff<^K*rs or etess of creditors or of the sharchcktef*
or dass of .-iharelKiidef s »o be- affe2R?i*iix4hci»0^$»<c!r̂ ^ or arrangemerM o/ reorganization, to be s«nmo«eO in
such manner as trtc court directs. If A niajJSyTCijrnbct representing 3/4 in value of Ihe creditors or daaa of owditors. or
04 the $Nir(inold«rt or Class of stynenCJSw'Jlo ̂  atttSTBW4U*i? f^^f^^J rvmpromi$o or Brrvngemont of 8
reorganization, agrfeeijxfJmpromisc or anjngemeni or a rcorgSttiBMiQfl ot this corporation AS » consequertce of the
comproTnise orawflrtgement. Ihe con^pronvse or arr;tng«m<sn( and the re<^5JTn2»tor4tj[=>nciiOA<xJ by the court to which

been nude, shall be binding cm »l the creditoia ur cbss of cre<JiioJ57of or» *̂ab«.shareholders or class
of sborodcrc arid also &ithh; corporation. ~ ~

ARTICI f 4 (Optional. Delete 'if not applicabte)

Any action required or permitted by ihe Ad ^ bo D-;on «t ar annual or see J3i mctimg of shareholders may
withoU o mcolirx). 'Vthout prior notice, ond witheul s vol*. if ̂ .oriseots in writing, setting forth the actton so taken, arc signed
r>y trnt holders oi outsonOing shews having ̂ OI less than me minimum nimitoer oi wowss Hwt wovrfd P» necessary lo
oulnonze or lake !ne »choi al a nMetinc} 9: v îich rtl shares erttiticd to vole on trtt SCtion were present and voted. A written
consent shall besr toe dale of sijjnadir* o.' ̂ »o &hifBrwkier v/hq tigns ffm c-wrxsw. WfiKen consents arc not erfeeftvb 10
take cixpu(.«t« iicliori unl̂ s witl:in 6t) days sl!e> tt>e record data foi rJefAnnmiiw; (JivehoWars ftniiifcd 10 express consent la
or to dissent from a proposal wiiliowi ? n ĵlino, wiitton consents doled not more than 10 days betae the record dale and
signed by a Diffident number of ̂ W^d*'-; to (.ik«» Ihe Action »n: <Wi»*r^ to the corporation. Delivery shofl be 10 the
corporftiiorvs rtgir.iftuxf offxc, )l5 principal piece of business, or an officer Crf agenl of the corporation havlnp Custody of tttt
minutes of tn« proceedings of ite ihjrftivjltle'r. Oclivury mode to a corporation's registered office shad be by hand or by
certified or rnjistored nvtil. icturn receipt requester.

Prompt ixidcfi of the taktxj of the corpnrai« ?.eAm\ without 0 tneoiing by les? than unsnimouc wntlon consent shall be given
to slvarehoidtirs who would nnvc been ontm«i: lo notice of ihe shawhokfci >nec<ing if the acttvn had bocn lakan at a
meeting and who have not. cOns«rMOd I') trv.i nction in writing An electronic Iraismission cunsemino to an action must
L-oniply wuh ftcclloo 407(3),
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ARTICLE VII (Additional provisions, if any, may be inserted hern; attach additional pages if n«H>dod.l

5. COMPLETE; SFCTION {*) »r THE Rf&TATtn ARTiats WERE ADOPTED 6* THE UNANIMOUS CONSENT OF
THE INCORPORATES) 6£POR£ T'lE. FIRST MEETING OF THE BOARD OP DIRECTORS; OTHERWISE

FTE SECTION (b). DO NOT COMPLETE BOTH.

a. These Recbtcd Articles of incorporation w«ro duty adopted on t̂ c .(toy

of . '" accordance wKh the provisions of Soc*on G42 of_ . ._._ _ _. __ _ _
(he ACT by tho jnanin'tous eor«ent ot Ihe m«Mpor3tor(s) :>af0fc lUe (irsi mcahnji ol DM Deord of

d»y of.

Restated Articles of Incorporation were duty atop'Od on (he

JULY

31

. __ , in aeeoraiinca with iho p/0vijx>ns of S«U«rt 642 of
ihe Ad and: (check one* of the

]̂ *ere duly adapled by lhe Bo,5rd of Dircdufs wiihoyi a vote «f (tie shareholders, These
Restated Articles of Incorporation only testate flt«J i"k r̂<»ie and do not further amend the
provisions of the ATcl«s of Incorporation as ncro«0f ire amended ana irvtre « no material

(Kincy t>cin'C<^ O'oso wovteiofis and Ihe wcwvons of these Restated Articles.

r/1 vJem duly Adopter! by ihe prtamholoas. The nGCOs.'-ary Mumhw ol shares as r«quired By
^~^ : voi«;d in f.-ivor of these Restated Articles.

[ ") were duly aOOfUciJ ny ihe wniiun ronscni ol tr»o sha'ohoWers having not less than (he
minimum number of ««•$ rcqvlrM by statute in accordance with Section 407(i)of (ho Act.
W'l'llen <toto«i to sii;»rrfif>«rici~s who hnvo not consented in writing has teen given. (Note.
Wmiftn eonoant by te&s man ail ol (he shareholders e pwi-Uftd omy if sucK provision
apjjftao In ihc Ar<klr s of incoi

were duty adopiM toy ir* vvrineo consent ol all Ihe s'ttwihokiflrs enirtiod »o vole tn
<xe-nrdance with s*cU<tt 107(2) o( Ihe A«

[~J by consent* given fcy elactrrinit trari&mis$mn« m aowdince wilft Section 407(3),

S-gned (Ms ._^ day of ______ 2006

5 an TmJiWUWJ olter gr ie*nl)

MICHAEL W. HAGWCLL. PRESIDENT
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CURTIKICATION

I hereby certify that I am the Secretary of the Conwrition; thai the foregoing i$ a genuine
aixl eoirecf copy of the R«t«tc<l A rtidcs vt fwurparaiion pjwsed as scl forth therein; and lhat the
above signature of the president of the ccrtpornliwv Michael W. Bagwell is genuine.

alc SccrOary
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